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ITEM 5.02 COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

As of April 7, 2008, the employment agreement for Eloise E. Schmitz, the Senior Vice President, Strategic Planning and Interim Chief Financial Officer of
Charter Communications, Inc. ("Charter"), the indirect parent company of Charter Communications Holdings, LL.C, Charter Communications Holdings
Capital Corporation, CCH II, LLC, CCH II Capital Corp., CCO Holdings, LL.C and CCO Holdings Capital Corp.,was amended (a) to increase her salary to
$500,000 and (b) to increase her target bonus from up to 50% of annual base salary to up to 75% of annual base salary. Both changes are effective during the
period she is the Interim Chief Financial Officer.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, Charter Communications Holdings, LLC and Charter Communications Holdings
Capital Corporation have duly caused this Current Report to be signed on their behalf by the undersigned hereunto duly authorized.

Charter Communications Holdings, LL.C
Registrant
By: CHARTER COMMUNICATIONS, INC., Sole Manager

Dated: April 8, 2008

By:/s/ Grier C. Raclin
Name: Grier C. Raclin
Title: Executive Vice President, General Counsel and Secretary

Charter Communications Holdings Capital Corporation
Registrant

Dated: April 8, 2008

By:/s/ Grier C. Raclin
Name: Grier C. Raclin
Title: Executive Vice President, General Counsel and Secretary
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Pursuant to the requirements of the Securities Exchange Act of 1934, CCH II, LLC and CCH II Capital Corp. have duly caused this Current Report to be
signed on their behalf by the undersigned hereunto duly authorized.

CCHILLLC
Registrant
By: CHARTER COMMUNICATIONS, INC., Sole Manager

Dated: April 8, 2008

By:/s/ Grier C. Raclin
Name: Grier C. Raclin
Title: Executive Vice President, General Counsel and Secretary

CCH II Capital Corp.
Registrant

Dated: April 8, 2008

By:/s/ Grier C. Raclin
Name: Grier C. Raclin
Title: Executive Vice President, General Counsel and Secretary
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Pursuant to the requirements of the Securities Exchange Act of 1934, CCO Holdings, LLC and CCO Holdings Capital Corp. have duly caused this Current
Report to be signed on their behalf by the undersigned hereunto duly authorized.

CCO Holdings, LIL.C
Registrant
By: CHARTER COMMUNICATIONS, INC., Sole Manager

Dated: April 8, 2008

By:/s/ Grier C. Raclin
Name: Grier C. Raclin
Title: Executive Vice President, General Counsel and Secretary

CCO Holdings Capital Corp.
Registrant

Dated: April 8, 2008

By:/s/ Grier C. Raclin
Name: Grier C. Raclin
Title: Executive Vice President, General Counsel and Secretary







